
 

Polyverse – End User License Agreement 
 

1

 
APPENDIX D TO DIR CONTRACT NO. DIR-TSO-4236 

 
End User License Agreement 

This End User License Agreement (“Agreement”) is 
between Polyverse Corporation with an address at 10400 
NE 4th St, Suite 500, Bellevue WA 98004 (“Polyverse”), 
and _______________________ (“Licensee”), and 
entered into on  ____________ (“Effective Date”). 

1. GRANT.   During the Subscription Period 
(as set forth in the Product Schedule) and subject to the 
terms and conditions of DIR Contract No. DIR-TSO-4236 
and this Agreement (and in the event of any conflict with 
the terms and conditions of this Agreement and the terms 
and conditions of DIR Contract No. DIR-TSO-4236, the 
terms and conditions of DIR Contract No. DIR-TSO-4236 
shall prevail): 

a. Software License.  Polyverse hereby grants 
to Licensee a personal, nonexclusive, non-transferable, 
non-assignable and non-sublicenseable license to use 
the software identified in the purchase order attached to 
this Agreement (“Product Schedule”), in binary 
executable form only, only in accordance with the 
accompanying technical documentation 
(“Documentation”) and only as specified in the 
applicable Product Schedule.  Polyverse may offer 
updates, patches, corrections, and supplements to such 
Software at its sole discretion (“Updates”).  The software, 
Documentation, and Updates collectively shall be 
deemed the “Software”.  The Software does not include 
any source code and no license is granted with respect to 
source code of any kind.   

b.  Subscription Services.  Polyverse hereby 
grants to Licensee a nonexclusive, non-transferable, non-
assignable and non-sublicenseable license to access and 
use the services identified in the Product Schedule (the 
“Subscription Services”).  Use of the Subscription 
Services shall be limited to the number of nodes 
(“Nodes”) specified in the Product Schedule. Licensee 
shall be solely responsible for procuring all required 
hardware and any third party software required to 
operate the Subscription Services. 

Any unauthorized access to Subscription Services, or 
other abuse or impermissible activity on Polyverse’s site 
or in connection with the Subscription Services, may 
result in immediate temporary suspension of the licenses 
granted herein.  Licensee shall immediately notify 
Polyverse of any unauthorized use of the Subscription 
Services or any other known or suspected breach of 
security. 

 
c. Restrictions.  The Software and 

Subscription Services shall collectively be deemed the 
“Products”.  Except as expressly set forth in this 

Agreement, Licensee shall not (directly or indirectly, in 
whole or in part): (i) cause or permit any reverse 
engineering, decompilation, modification, translation or 
disassembly of the Software; (ii) sell, rent, sublicense, 
distribute, disclose, publish, assign, commercially share 
(including time share), or otherwise transfer any rights in 
the Products without Polyverse’s prior written consent; 
(iii) use the Products for service bureau services 
including, without limitation, providing third party hosting, 
or third party application integration or application service 
provider type services, or for any similar services; (iv) 
permit any third party application to access the collection 
of data indexed by the Products, or use the Products to 
create or populate any other collection (except with 
Polyverse’s prior written consent); and (vi) cause or 
permit to be done anything which shall adversely affect 
Polyverse’s right, title or interest in or to the Products.   

Licensee shall use the Products only in compliance 
with all applicable laws and regulations (including all 
export laws and regulations) and the terms of DIR 
Contract No. DIR-TSO-4236 and of this Agreement.   

2. OWNERSHIP.  Title and ownership of all 
proprietary rights, including any copyright, patent, trade 
secret, trademark or other intellectual property rights, in 
and to the Products and any copies thereof, including but 
not limited to all Updates, enhancements and modifications 
to the Software, is and will at all times remain the property 
of Polyverse.  Polyverse retains all right, title and interest 
in and to the Products that are not specifically granted to 
Licensee hereunder, and in no event shall the Products 
be deemed a “work-for-hire.”  Licensee shall not remove 
or obliterate any copyright, trademark or proprietary rights 
notice of Polyverse from the Products and shall reproduce 
all such notices on all authorized copies of the Products.   

3. TERM AND TERMINATION.  Except as 
otherwise stated herein, or unless terminated earlier in 
accordance with   Appendix A, Section 11B of DIR 
Contract No. DIR-TSO-4236 and   Dispute Resolution in 
Appendix A, Section 11A of DIR Contract No. DIR-TSO-
4236, the term of this Agreement shall commence on the 
Effective Date and continue until the expiration of the 
Subscription Period set forth in the Product Schedule.  
Subject to record retention laws and policies, Licensee 
shall immediately remove and cease to use the Products 
and shall return to Polyverse or destroy all copies of the 
Products or any part thereof (in any form or media), and 
certify in writing to Polyverse that Licensee has complied 
with the foregoing obligations.  Upon termination of this 
Agreement, all sections of the Agreement, which by their 
nature should survive termination, will survive 
termination, including, without limitation, accrued rights to 
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payment, confidentiality obligations, warranty disclaimers, 
and termination terms. 

4. SUPPORT.  During the Subscription Period, 
Polyverse shall exercise commercially reasonable efforts 
to provide Licensee with technical support for the 
Products via email.   Polyverse shall not be liable for any 
failures or delays arising as a result of Licensee's failure 
to properly notify Polyverse of any technical failures of 
the Products. 

5.  LIMITED WARRANTY AND DISCLAIMER. 
Polyverse warrants that the Products will, for a period of 
sixty (60) days from the date of your receipt, perform 
substantially in accordance with Products written 
materials accompanying it. EXCEPT AS EXPRESSLY 
SET FORTH IN THE FOREGOING, TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAW, 
POLYVERSE DISCLAIMS ANY AND ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, 
WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE AND NONINFRINGEMENT.  THE 
PRODUCTS ARE PROVIDED “AS IS”.  POLYVERSE 
DOES NOT WARRANT THAT THE PRODUCTS OR THE 
FUNCTIONS CONTAINED THEREIN WILL MEET 
LICENSEE’S REQUIREMENTS, OPERATE WITHOUT 
INTERRUPTION OR BE ERROR FREE. 

6. LIMITATION OF LIABILITY. LIMITATION 

OF LIABILITY SHALL BE HANDLED IN ACCORDANCE 

WITH APPENDIX A, SECTION 10K OF DIR CONTRACT 

NO. DIR-TSO-4236.   

7. CONFIDENTIALITY.  To the extent 
allowable by the Texas Public Information Act, except as 
expressly and unambiguously permitted hereunder, each 
party shall hold in confidence and not use or disclose any 
materials or information disclosed by the other party that 
are confidential or proprietary, or which may be 
reasonably regarded as the confidential information of 
the other party (“Confidential Information”).  Confidential 
Information will also include the Software, Documentation, 
and any new product information or the results of any 
benchmark or similar tests on the Products conducted by 
Licensee or divulged by Licensee to Polyverse.  Each 
party shall treat the other party’s Confidential Information 
with at least the same degree of care it uses to prevent 
unauthorized disclosure or use of its own Confidential 
Information, but in no event less than reasonable care.  
Confidential Information will not include any materials or 
information that the recipient can prove (i) is now, or later 
becomes, through no act or failure to act on the part of the 
receiving party, generally known or available to the public; 
(ii) is known by the receiving party at the time of disclosure 
as evidenced by its records; (iii) is furnished to the 
receiving party by a third party, as a matter of right and 
without restriction on disclosure; (iv) is independently 
developed by the receiving party without any breach of this 
Agreement; (v) is the subject of a written permission to 
disclose provided by the disclosing party; or (vi) is 
disclosed in response to a valid order of a court or other 
governmental body.   

8. FEES.  Licensee shall pay Polyverse the 
fees set forth in Appendix C, Pricing Index of DIR 
Contract No. DIR-TSO-4236.  Taxes Shall be handled in 
accordance with Appendix A, Section 8E of DIR Contract 
No. DIR-TSO-4236.   

9. INDEMNIFICATION FOR INTELLECTUAL 

PROPERTY INFRINGEMENT.  INDEMNIFICATION FOR 

INTELLECTUAL PROPERTY INFRINGEMENT SHALL BE 

HANDLED IN ACCORDANCE WITH APPENDIX A, SECTION 

10.A.3 OF DIR CONTRACT NO. DIR-TSO-4236.  
  
10. GOVERNMENT END USERS.  The 

Software, including the accompanying documentation, 
are deemed to be “commercial computer software” and 
“commercial computer software documentation,” 
respectively, pursuant to FAR Section 12.212 under 
United States laws, as applicable.  Any use, modification, 
reproduction, release, performance, display, or disclosure 
of the Software and accompanying documentation by the 
United States Government will be governed solely by the 
terms of this Agreement and will be prohibited except to 
the extent expressly permitted by the terms of this 
Agreement. 

11.   COLLECTION OF INFORMATION.  
Polyverse may, directly or indirectly through third parties’ 
services, collect and store information regarding 
Licensee’s navigation or utilization of the Products.  
Polyverse may use such information for any purpose, 
including but not limited to: (a) improving the 
performance of the Products or developing Updates; and 
(b) verifying Licensee’s compliance with the terms of this 
Agreement and enforcing Polyverse’s rights, including all 
intellectual property rights in and to the Products.  

12. RESERVED. 
 

13. GENERAL.  

DIR Contract No. DIR-TSO-4236 and this Agreement 
contains the full and complete understanding of the 
parties as to the subject matter hereof and may not be 
altered or modified, except by written amendment which 
expressly refers to this Agreement and which is duly 
executed by both Polyverse and Licensee.   

The parties expressly agree that DIR Contract No. DIR-
TSO-4236 and this Agreement supersedes all prior or 
contemporaneous proposals and all oral or written 
understandings, representations, conditions, and other 
communications between the parties relating to such 
subject matter.  

Assignments shall be handled in accordance with 
Appendix A, Section 4D of DIR Contract No. DIR-TSO-
4236.  This Agreement will be governed and interpreted in 
accordance with the laws of the State of Texas.  Nothing 
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herein shall be construed to waive the sovereign immunity 
of the State of Texas. 

Notices shall be handled in accordance with Appendix A, 
Section 12 of DIR Contract No. DIR-TSO-4236.    

If any part of this Agreement is found void and 
unenforceable, it will not affect the validity of the balance 
of the Agreement, which shall remain valid and 
enforceable according to its terms.  

The failure of a party to insist on the performance of an 
obligation hereunder shall not be deemed to be a waiver 
of such obligation or of any other obligation. 

In the event of conflict between DIR Contract No. DIR-
TSO-4236 and this Agreement, DIR Contract No. DIR-
TSO-4236 shall prevail. 

 

 

 

The parties hereto have caused this Agreement to be executed in their respective names by a duly 
authorized officer, as of the Effective Date. 

 
POLYVERSE CORPORATION  LICENSEE 
 
 
By:    By:   
 
 
Name :Steven Potter  Name:   
 
 
Title: VP Sales  Title:   
 
 
Date: 5/15/2018  Date:   
 


